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SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as of November 26, 2001, by 
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
(hereinafter called "the Port Authority") and PORT NEWARK 
CONTAINER TERMINAL LLC (hereinafter called "the Lessee"), 

and 

) 
WITNESSETH, That: 

WHEREAS, heretofore and as of December 1, 2000, the 
Port Authority and the Lessee entered into an agreement of lease 
{hereinafter, as the said agreement of lease has been heretofore 
amended, modified and supplemented, called "the Lease") covering 
premises at Port Newark, in the City of Newark, County of Essex 
and State of New Jersey; and 

WHEREAS, the Port Authority and the Lessee desire to 
amend the Lease; 

NOW, THEREFORE, for and in consideration of the 
foregoing and the agreements hereinafter contained the Port 
Authority and the Lessee hereby agree as follows: 

1. (a) The Lessee has previously made 
representations to the Port Authority in Section 48 of the Lease 
regarding the entities having direct or indirect beneficial 
ownership of the Lessee, which Section 48 imposes restrictions on 
the transfer of certain ownership interests of certain of the 
aforesaid entities such that such transfers are subject to the 
Lessee's obtaining the prior written approval of the Port 
Authority. One such restriction applies to any transfer of the 
five hundred (500) membership interests in the Lessee 
(constituting fifty percent (50%) of all of the membership 
interests in the Lessee) owned by P&O Nedlloyd B.V. (which 
corporation is hereinafter called "PONLBV" and its five hundred 
(500) membership interests are hereinafter collectively called 
"the Nedlloyd Membership Interest"), a corporation organized and 
existing under the laws of the Netherlands and having an office 
and place of business at Boompjes 40, 3011 XB Rotterdam, 
Netherlands. The Lessee has requested that the Port Authority 
grant its approval to the transfer of the Nedlloyd Membership 
Interest to Farrell Lines Incorporated (hereinafter called 
"Farrell"), a corporation organized and existing under the laws 
of the State of Delaware and having an office and place of 
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~ business at One Meadowlands Plaza, East Rutherford, New Jersey 
07094. The Lessee hereby represents, knowing that the Port 
Authority is relying on the accuracy of such representation, that 
the following two corporations have been formed for the purpose 
of effecting the transfer of the Nedlloyd Membership Interest 
from PONLBV to Farrell: (1) P&O Nedlloyd Container Terminals and 
Shipping B.V. (hereinafter called "Nedlloyd Container 
Terminals"), a corporation organized and existing under the laws 
of the Netherlands and having an office and place of business at 
Boompjes 40, 3011 XB Rotterdam, Netherlands, and which is a 
wholly-owned subsidiary of PONLBV; and (2) P&O Nedlloyd Terminal 
Holdings, Inc. (hereinafter called "Nedlloyd Terminal Holdings") , 
a corporation organized and existing under the laws of the State 
of Delaware and having an office and place of business at One 
Meadowlands Plaza, East Rutherford, New Jersey 07094, and which 
is a wholly-owned subsidiary of Nedlloyd Container Terminals. 
The Lessee hereby further represents, knowing that the Port 
Authority is relying on the accuracy of such representation, that 
P&O Ned lloyd Limited (hereinafter called "Nedlloyd Limited") , a 
corporation organized and existing under the laws of England and 
having an office and place of business at One Meadowlands Plaza, 
East Rutherford, New Jersey 07094, has one hundred percent (100%) 
of the direct beneficial ownership of Farrell. The Lessee hereby 
further represents, knowing that the Port Authority is relying on 
the accuracy of such representation, that the transfer of the 
Nedlloyd Membership Interest from PONLBV to Farrell will be 
effected as follows: (i) Nedlloyd Limited will transfer all of 
the issued and outstanding capital stock of Farrell to Nedlloyd 
Terminal Holdings, such that Farrell will be a wholly-owned 
subsidiary of Ned lloyd Terminal Holdings; ( ii) PONLBV will 
thereafter cause the Nedlloyd Membership Interest to be 
contributed to Nedlloyd Container Terminals; (iii) Nedlloyd 
Container Terminals will thereafter cause the Nedlloyd Membership 
Interest to be contributed to Nedlloyd Terminal Holdings; and 
(iv) Nedlloyd Terminal Holdings will thereafter cause the 
Nedlloyd Membership Interest to be contributed to Farrell. 

(b) Subject to the terms and conditions set forth 
below in this subparagraph and in subparagraph (c) of this 
paragraph, the Port Authority hereby grants its approval under 
Section 48 of the Lease to the transfer of the Nedlloyd 
Membership Interest from PONLBV to Farrell by means of the 
transactions described in subparagraph (a) of this paragraph. 
The Lessee agrees that from and after the effective date of said 
transfer of the Nedlloyd Membership Interest from PONLIJV to 
Farrell, Section 48 of the Lease shall be and be deemed amended 
as follows: (1) Farrell shall be and be deemed substituted for 
PONLBV in paragraph (a) (1) of said Section 48 as the owner of 
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~ five hundred (500) of the membership interests in the Lessee; (2) 
Farrell shall be and be deemed substituted for PONLBV in 
paragraph (a) (3) of said Section 48 as one of the two entities 
subject to the restrictions on the transfer of membership 
interests in the Lessee, and all of said restrictions shall apply 
to Farrell as the direct owner of five hundred (500) membership 
interests in the Lessee; (3) the second sentence of paragraph 
(a) (4) of said Section 48 shall be and be deemed deleted 
therefrom and the following sentence shall be and be deemed 
substituted in lieu thereof: "The Lessee further represents and 
agrees for itself, PONL and Farrell, and any successor in 
interest thereof, respectively, that without the prior written 
approval of the Port Authority, PONL shall maintain direct or 
indirect beneficial ownership of one hundred percent (100%) of 
PONLBV and Farrell."; and (4) subdivision (ii) of paragraph 
(a) (6) of said Section 48 shall be and be deemed deleted 
therefrom and the following subdivision (ii) shall be and be 
deemed substituted in lieu thereof: "(ii) said acquiring 
corporation shall also acquire the direct or indirect beneficial 
ownership of one hundred percent (100%) of PONLBV and Farrell and 
said acquiring corporation shall continue the operation of the 
Shipping Business." 

(c) The Lessee acknowledges and agrees that P&O 
Nedlloyd Container Line Limited (hereinafter called "PONL"), a 
corporation organized and existing under the laws of England and 
having an office and place of business at Beagle House, Braham 
Street, London E1 8EP, England, is engaged in "the Shipping 
Business• as defined in Section 48(a) (2) of the Lease, and 
Farrell is not engaged in the Shipping Business for any purpose 
of said Section 48. 

2. As hereby amended, all the terms, provisions, 
covenants and conditions of the Lease shall continue in full 
force and effect, including without limitation all of the terms, 
provisions, covenants and conditions of Section 48 thereof. 

3. Neither the Commissioners of the Port Authority nor 
any of them, nor any officer, agent or employee thereof, shall be 
charged personally by the Lessee with any liability, or held 
liable to the Lessee under any term or provision of this 
Agreement, or because of its execution or attempted execution, or 
because of any breach, or attempted or alleged breach thereof. 

4. This Agreement, together with the Lease (to which 
it is supplementary) constitutes the entire agreement between the 
Port Authority and the Lessee on the subject matter, and may not 
be changed, modified, discharged or extended except by instrument 
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in writing duly executed on behalf of both the Port Authority and 
the Lessee. The Lessee agrees that no representations or 
warranties shall be binding upon the Port Authority unless 
expressed in writing in the Lease or in this Agreement. 

IN WITNESS WHEREOF, the Port Authority and the Lessee 
have executed these presents as of the date first above written. 

ATTft':ST/ 

f_;~cfiv . 

WITNESS: 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

By ~RDIIRDO LlfiRA!EE 
( T i I&Ciill BlRTCOMUfR5E DfPt 

' (Sea ) 

PORT NEWARK CONTAINER TERM~AL LLC 

By~, A;q;~...!..f.r t£;,~~~+-.L/~~/~?' ..:....__//_/ -
/ 

/ 
(Title) Manager 
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PORT NE\I.'ARK CO!>iTA!~ER TERMfNAL LL.C. 

u'NA~IMDUS WRITTEN CONSENT OF THE 
BOARD OF MAJ\.AGERS fN LIEU OF A MEhliNG 

PuBUaJ\1 to De:awa.e Uon~~lll Corporauon Law 

The Ullde,.igned, bting all ;;f 1he Managers of Port Newark Container hrmi11al 
I. L C . a limited iiability O~lawat~ corporation (the "Corporation"), tltreby adopt the 
fol!o...,ing reeolu:ions· 

ll.ESOLVED, :1\iit the limn, terms and tr1!.nsl!(lions coht.!lmp.ltted by Supplemen· 
tal Asrecmcnt So. 2 to l.~a~~ Agreement ~etween The Port Authority of N!!:w 'r'(lrk attd 
New Jersey iind Po11 Newark Contatn~r T ermi1111l L.L.C. dated as of December I, ~000, 
covering premises at Port Newark, Std.ld of New Itttiey. s ~opy of which Sup~)~mcntal 
Agreement No. 2 has boen anacked tu attd made a pil't o!' this Consent, be, and it hereby 
is in all re9pects, e.uthorited, approved. adopt~d and ranfied; and be it further 

~ RRSDL V ED, that tht /brm. tems and transactions contcmp\Med t'ly the ~o~atio~ 
and Amendment A~reement nolla.Ling the rneml:le.tsr.ip Inter~~~ of P&.O N;dlloyd 11. V. 
to ;I~ mdi1ect whol\y.own~d subsJdtaJ)', Farrell Lines lncorporat.etl a copy of which ha.~ 
been a Me/led herew, b~ :n all respects. au!hori:tod, approved, adopted and ratified. 

RESOLVeD, that Michael J. Whtte be, and he her11by 1S, aurhori2.cd and direct~c.. 
:n tht r.ame and on bef\':!Jf of the C.:.:orporanon, ~o execute and deli vet Suppltmental 
Agrt~emcnt No 2 ~nd to t.ak~ all such otf\er actions as may be necessary. appropnatc or 
advi~able In conre.ctioo with the s~id Su,plem~ntal Agreement :-./o. 2 as >"Jch person 
cxt<outing the same deoms nece~sary nr appropriate, rhe el\e.cL.tion and deliVery thereo: 
b~ 5uch petsan tonstitu!ing Cllnciu~ive e-vidence of such p~:·sor.'s autnoLiy solo do. 

IN W!TNt:sg WHEREOF. th.: undersigned h vee ~uteo 1his l:nar.imous Co11· 
sehl ijS of the I ~ofD~cembor. 2001 

----=-~. 
~ 

~-

-'-J;w--~- .~ 
Raben Sc~vone 

'0)J, lvh tlr!L_ 
Patnck Walters 

,I_;.., 

~;~i:F~ -.r· 
•• \ 1iF'P/1' /.; ri ·' f . ~ f 



PORT NEWARK CONTAJNER TERMINAL L.L.C. 

UNANIMOUS WRITTEN CONSENT OF THE 
130ARD OF MANAGERS JN LIEU OF A MEETING 

Pwsuam to Delaware General Corporation Law 

The understgned, being all of the Managers of Port Newark Container Terminal 
L. L.C., a limited liability Delaware corporation (the "Corporallon"), hereby adopt the 
following resoluttons 

RESOLVED, that the form, terms and transactions contemplated by Supplemen
tal A~eement No. 2 to Lease Agreem~nt t>etween The .Port Authority of New York and 
New Jersey and Port Newark Contamer lenntnal L.L.C. dated as of December I, 2000, 
covering premises at Port Newark, State of New Jer~ey, a copy of which Supplemental 
Agreement No.2 has been attached to and made a part ofthi:; Consent, be, and It hereby 
is in all respects, authorized, approved. adopted and rarified; and be it further 

RESOL VJ:!D, that the form, terms and transactions contemplated by the Novation 
and Amendment Agreement novating the membership interest of P&O Ned lloyd H. V. 
to its indirect wholly-owned subsidiary, Farrell Lines Incorporated, a copy of which has 
been attached hereto, be in all respects, authorized, approved, adopted and ratified. 

RESOLVED, that Michael J. Whtte be, and he hereby IS, authorized and directed, 
in the name and on behalf of the Corporation, to execute and deliver Supplemental 
Agreement No. 2 and to take all such other acl!ons as may be necessary, appropriate or 
advisable in connection with the said Supplemental Agreement No. 2 as such person 
executing the same deems necessary or appropriate, the ex.ecution and delivery thereof 
by such per~on constituting conclusive evidence of such person's autho11ty so to d.o 

fN WITNESS WHEREOF, the undersigned h 
sent as of the I a of December. 200 I 

an Slobb~ 

Robert Scavone 

Thomas J. Simmers 



Fonn -All-Purpose Ack. N.Y. (rev 911199) 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

On the I~ day orfj~ in th~~<tfRme me, the undersigned, a Notary Public in and 
for said state, personally appeared ~ · FRCf DEPT. , personally known to me or proved 
to me on the basis of satisfactory evideri'ceToti!:~~~au-al(Srwhose name(s) is (are) subscribed to the 
within instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), 
and that by his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which 

the individual(s) acted, executed the instrument. '--/ () // /1 

e_A~ ~ 

STATE OF J/bU J...uey') 
12 . ,.,# )) ss. 

COUNTY OF ~"" 

(notanal seal and stamp) 

1 'NO P C HANDEL 
~,, ,· 'cmmission Expires 

4anuary 3 200C 
•\IQ. 01 HA6035589 

On the ~ /,Q" day of P~ C in the year 200 l, before me, the undersigned, a Notary Public in and 
for said state, personally appeared ..lf,c JI:JeL.. J. fV 11·-r"C , personallyknowntomeorproved 
to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the 
within instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), 
and that by his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which 

the individual(s) acted, executed the instrument. -*dL ~~ 
(notarial seal and stamp) 

lATH!!9UOVATT 
Holory Pubfic of New J811t)' 

Commission Exl)ires 6/'ll/211l2 


